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Details of Charge

Date of creation:  22/11/2013
Charge code: OC30 8659 0120
Persons entitled: TWENTIETH CENTURY FOX WORLDWIDE PRODUCTIONS, INC.

Brief description:  THERE IS NO REGISTERED INTELLECTUAL PROPERTY SUBJECT TO
A FIXED CHARGE. FOR FURTHER INFORMATION PLEASE SEE THE
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Notification of addition to or amendment of charge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WIGGIN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC308659

Charge code: OC30 8659 0120

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd November 2013 and created by INGENIOUS FILM
PARTNERS LLP was delivered pursuant to Part 25 of the Companies

Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 4th December

2013.

Given at Companies House, Cardiff on 5th December 2013

Companies House
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



Assignment and Charge
"FRANKENSTEIN"

pated 27 Novombel 2013

INGENIGUS FILM PARTHNERS LLP (1)
TWENTIETH CENTURY FOX WORLDWIDE
FRODUCTIONS, INC. (2}
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1.1

DATE 29 N ool 2013

PARTIES

INGEMIOUS FILM PARTNERS LLP, {(Parinership Number OQGC3I08658) a limied Hability
parinership registerad in England and Wales whose registered office is at 15 Goiden Sguare,
London W1F 8JG {the "Chargor" which expression shali be desmed 10 include its successars in
iitle and permited assigns); and

TWENTIETH CENTURY FOX WORLDWIDE PRODUCTIONS, INC. of P.O. Box 800, Beverly
Hills, California 90213-0800, USA {the "Charges").

RECITALS

By a complation guarantee dated of even date herewith between the Chargor, Fallowhawk
Productions LLP, Finsen Productions LLP, Alverstone Productions LLP, ingenious Film Farlners 2
LLP and the Charges (the "Completion Guarantee”) the Chargees has agreed to guaraniee {o the
Chargor the completion and dslivery of a feature filin provisionally entitied "Frankenstein” {the
"Film™) and the Chargor has entered inte certain covenanis and undertakings in connection with
the Film.

The Chargor has agreed o execute this Deed in favour of the Chargee as senwity for the
performance of #s obligations under the Completion Cuaranies.

THE PARTIES NOW AGREE as follows:
DEFINITIONS AND INTERPRETATION

in this Dead (including the Recitals) the following words and exprassions shall, unless the context
otherwise raquires, have the following meanings respectively:

“Associated Company™ in refation o any company, another company which is a
subsidiary of, or a hoiding company of, or another subsidiary
of the holding company of thal company of another
company of is an associaled company or associate within
the meaning of the Income and Corporation Taxes Act 1888
Sections 416 and 417 and Section 435 of the Insolvency Aot
1986;

“Borrower's Distributable Receipts™ shall have the meaning given to it in the Loan Agreement

"BSP28 Charge” the deed of security assignment and charge dated on of
about the dats hereof between Faliowhawk Productions LLP
and the Charges;

“BEP2% Charge” the deed of security assignment and charge daled on or
about the date hereof between Finsen Productions LLP and
the Charges;

"BEP30 Charge” the deed of security assignment and charge dated on of

about the date horeof between Alverstone Productions LLF
and the Charges;

"Collateral™ the properly, assets and interesis {(whether present or
future) hereby charged or assigned or io be charged or
assigned or each or any of them or part thereof under




"Conunissioning Agresment”

“Disad”

“Encumbrance”

"Event of Defauit”
“Fim”

"IFPZ Charge”

CIRAE

“Ingenious Member”
“Laboratory Pledgsholder Letter™

"Loan Agresment”

“Members' Agreement”

"Payment Deed”

"Parmitied Encumbrances”

"RECT

"Reocelipts”

"Receiver™
"Recoupment Schedula™

"Relevant Agreements™

ciause 3 and 4.1 of this Deed in favour of the Chargee and
ali other properly and assets which at any time are or are
required to be assigned or charged in favour of the Charges
under this Deed;

the commissioning and distribution agreemeant daled on or
about the date hereof betwesn the Chargor, Fallowhawk
Productions LLP, Finsen PFroductions LLFP, Alversione
Productions LLP, Ingenious Film Partners 2 LLP and Studig;

this Deed of Assignment and Chargs;

any mortgage, charge, pledge, hypothecation, Hen {other
than a Hen arising solely by opsration of law in the normal
caurse of business, the aggragate amount of which is nol
material), assignment, option, right of set off, security
inferest, trust arrangement and any other preferential right
or agreement to confer security and any transaction which,
in legal terms, is not a secured borrowing but which has an
economic o financial effect similar to that of a secursd
borrowing,

shall have the meaning given to itin Clause 5.1,
shall bear the meaning ascribed fo it in Recital A

the deed of security assignment and charge dated on or
shout the date hereof betwesn Ingenious Fiim Partners 2
LLP and the Charges;

Ingenious Media Investments Limited (previously named
“Ingenious Fiims Limited™;

ngenious Film Partners Limited;
shall have the meaning given fo it in the Loan Agreemeni;

the loan agresment dated on or about the dale hereof
between the ingenious Member and Sludio;

the agreement entered into between the Chargor, IMIL and
the Inganious Member,

the payment deed of even date between the Ingenious
Member, IMIL and the Chargor;

shall mean the encumbrances coreated by the "Security
Agreements” {as defined in the Loan Agresment);

shall have the meaning given {o 8 in the Loan Agreement;
shall have the meaning given to it in the Loan Agreement;
any receiver of manager or administrative receiver;
Schedule 74 to the Commissioning Agreement;

this Deed and those agroements listed in Schedule 1
attached to this Deed, and the Payment Deed,
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"Ralevant Party" each and every parly o this Deed, and the Relevant
Agreemenis other than the Charges;

“Becurity Documants™ this Deed, and any other instrument which may have been
of is &t any time after the date of this Deed executed by the
Chargor in favour of the Chargee to guarantes or secure the
performance and discharge of the Secured Obligation;

“Secured Obligation” the Chargor's obligation set out in Clause 2;
"8tudie” Twentieth Century Fox Fim Corporation;
“Unsecured Recsipts” that share of the Recsipts under the Recoupment Schedule

to which the Chargor is entitied nat {unless the provisions of
Clause 13.2(a) of the Commissioning Agreemsnt apply) of
the Borrowar's Distributable Recsipts,

Words denoting the singular shall include the plural and vice versa, words denoting any gender
shall inciude every gender and words denoting persons shall include corporations and vice versa,

Any refersnce in this Dead o any statute, statutory provision, delegated legisiation, code ar
guideline shall be a reference thereto as the same may from time to tme be amended, modified,
exiended, varied, superseded, replaced, substituted or consolidated.

Unless otherwise siated time shall be of the essence for the purpose of the performance of the
Chargor's obligations under this Deed.

THE CHARGOR'S COVENANT

in consideration of Chargee entering into Completion Guarantes, the Chargor hereby covenanis (o
perform and discharge when due all iis obligations under the Complstion Guaraniee.

SECURITY ASSIGNMENT

The Chargor, by way of continuing security for the parformance of the Secured Obligation, hereby
assigns to the Chargee with full title guarantee {and insofar as necessary by way of present
assignment of future copyright pursuant to Section 81 of the Copyright, Designs and Patents Act
1888 as the same may be amended or replaced from time to Hme) subject o the proviso for re-
assignment in Clause 10 below, all of its right, title and interest (if any) both present and future,
vestad and contingent, stalutory and otherwise, in and to the following in relation o the Filny

the entire copyright and all of the Chargor's other rights In and o the Film and all elements
contained therein and in any music, music compositions andfor recordings including lyrics and aki
rights {o exploit the same and to produce, publish, reproduce and synchronise alf or any of the
sams and other copyright works produced by or for the Chargor in connection with the Filmy,

the rights of copyrignt and other rights in all underlyving material acguired or created by the Chargor
upon which the Film is based including the scrasnpiay for the Film;

ali Hterary, propery and anciliary rights {(including, without imitation, all publishing, merchandising,
remake, sequsl and spin-off rights) in the Film;

all contracts and contract rights, agresments for personal services, book debis and all persona!
property of the Chargor in so far as they relate to the Film or to any literary property and ancillary,
publishing, merchandising and spin-off righis therein and the benefit of and the Denafit of and the
procesds of any insurance policies taken out or 1o be taken out in connection with the Film;

all other rights and tangible and intangible properties created or acquired or to be created or
acquirad by the Chargor in conneciion with the Filmy,;
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all rights fo disiribule, iease, licence, sall, exhibit, broadcast or otherwise dsal with the Fim,
underlying material and ancillary rights by all methods and means in all media throughout the
universe including, without limitalion, the Chargor's entittlement to receive all monies and other
procesds derived therefromy;

ail the Chargot's rights, interests and benefits in and o (i) the Relevant Agreements (other than the
Compietion Guarantes) and all other agreements entered info or fo be entered into by the Chargor
refating fo the Fim and the bensfit of all income or moneys payable to the Chargor in respect
theraof and (i} solely insofar as they relate to the Ingenious Member's entitlement to Bormrowsr's
Distribulable Recsipts in respeact of the Film as set forth in the Payment Deead and the Members'
Agraament;

the revenues from book debls owed to the Chargor or in respect of, and proceeds of, any or all of
the above including, without limitation, any and all sums, proceeds, money, products, profits or
other property obtained or to be obtained from the distribution, exhibition, sale or other uses or
dispositions of the Filim or any part of the Film, all procesds, profits and products, whether in
mongy or otherwise, from the sale, rental or licensing of the Film andfor any of the elemenis of the
Fim including, without Bmitation, from rights in underlving material or ancillary collateral, alfied,
subsidiary and merchandising rights;

all income and procesds derived from any and all of the foregaing;

BUT EXCLUDING {a} the benefit of the Commissioning Agreement inciuding any and all amounts
payable o the Chargor thereunder including, without mitation, the Unsecured Receipls (save i
the extent # relates o Borrowers Distributable Receipts); (b} the benefit of the Members'
Agreerent save fo the extent if relates o Borrower's Distributable Receipls; (¢) the asssis or
resources of any member of the Chargor (other than in respect of the Ingsnious Member, the
Borrower's Distributabls Receipts),

for the Chargee o hold the same absolutely, throughout the universe, for the full period of
copyright {or other righis) in the same wherever subsisting or acquired and all renewals and
extensions thereof, and thereafler {insofar as may be or become possibis) in perpetuity.

CHARGE

The Chargor, by way of continuing security for the performance of the Secured Obligation, hereby
charges {(subject to Clause 10) with full title guarantse by way of first fixed charge in favour of the
Charges, the Chargor's right, title and interest (if any) both present and future, vested and
contingent, statutory and atherwise, in and to the following in relation to the Fim throughout the
univarsse:

4.1.1 ali copias of the Film and any music andfor sound recordings or other works produced in
oconnection with the Fiim and all materials in tangible or intangible Torm incorporating or
raproducing the same or any part or element therecf,

442 all righis and properties, including, without limitation, physical proparties created or
acquired or 1o be craated or acquired in connection with the production of the Film;

413 all sums from fime {o tme standing to the credit of the Chargor in any production account
astablished for the Fim "Account(s)”);

414 the revenues from book debls owed fo Chargor in respect of, and all income and
procesds of, any or all of the above;

41,
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(insofar as not sffectively assignsd pursuant fo Clauss 3} those items referred o in
Clause 3;
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416 any and all chatlels in respect of the Film now or hereafier belonging io the Chargor;

417 {insofar as not effectively assigned pursuant to Clause 3) all rights and claims to which
the Chargor is or may become entitted in respect of any policy of insurance in respect of
any item charged or assigned hereunder;

BUT EXCLUDING (a) the benefit of the Commissioning Agreement including any and all amounts
payable to the Chargor thereunder including, without Emitation, Unsecured Receipis (save to the
extent it relates to Borrowsr's Distributable Receipts); (b) the benefit of the Members' Agreement
save {o the extent it relates to Borrower's Distributable Receipts; {c) the assels or resources of any
member of the Chargor (other than in respect of the ingenicus Member, the Borrower's
Distributable Receipts);

for the Chargee to hold the same absolutely, throughout the universe, for the full period of
copyright {or other rights) in the same wherever subsisting or acquired and all renewals and
extensions thereof, and thereafter (insofar as may be or become possible) in perpetuily.

The Chargor, by way of continuing security for the full and timely performance of the Secured
Obligation, hereby charges with fuli title guarantee in favour of the Chargee by way of floating
charge all those rights, properties and the assets comprising the Collateral whatscever and
wheresoever situated both present and future, to the extent not effectively assigned pursuant to
Clause 3 above or charged by way of fixed charge under or pursuant to Clause 4.1 above and the
Chargor agrees not o part with, sell or dispose of the whole or part of said assets (except by way
of sale on an arms length basis in the ordinary course of its businass and for the purposes of
carrying on the same and without prejudice to the above-mentioned first fixed charge and other
than to the Chargee).

The Chargee shall be entitled by notice in writing fo the Chargor fo convert the floating charge
referred to in Clause 4.2 into a specific charge as regards any assets specified in the notice, and in
any event the said floating charge shall automatically be converted into a fixed charge as regards
all the assets subject fo the said floating charge without notice from the Chargee to the Chargor
upon the happening of any Event of Default. Paragraph 14 of Schedule B1 to the insolvency Act
1886 (incorperated by Schedule 16 o the Enterprise Act 2002) shall apply to any floating charge
created pursuant to this Deed.

The Chargor undertakes fo hold upon frust by way of security for the Chargee, the entire interest
and benefit of the Chargor (if any) in and to all that Collateral or any part thereof which cannot be
charged or assigned by the Chargor together with, without limitation, all proceeds, money and
other rights and benefits to which the Chargor is beneficially entitled in respact of such Collateral.

Clause 4.3 shall not apply by reason only of & moratorium being obtained or anything being done
with a view to a moratorium being obtained under Section 1A of the Insolvency Act 1986 (as
amended).

The Chargor shall not without the Chargee's prior written consent {(which is hereby given in respect
of the Laboratory Pledgeholder Letter and all the security given o Studio} create or permit to arise
or to subsist any Encumbrance upon the whole or any part of the Collateral SAVE FOR the
Permitted Encumbrances. Without prejudice to the foregoing the Chargor further covenants with
the Chargee that the Chargor shall not without the Chargee's prior written consent create or permit
io arise or to subsist any Encumbrance upon its right, title and interests in and to the Members'
Agreement o the exient that it relates o receipts which constitule Borrower's Distributable
Receipts SAVE FOR the Permitted Encumbrances.

The security interests in favour of the Chargee created herein shall rank in priority to any other
Encumbrances {(whether they be fixed, floating or otherwise) created in respect of the Collateral.




4.8

4.9

The Chargor shall when required by and at ihe expense of the Chargee {(whether before or after
ihis Dead shall have become enforceabls) execute and do all such mortgages, charges, transfars,
assignments, assurances, documents, acts and things in such form and otherwiss as the Chargee
may requirg for perfecting the security infended to be hereby constitutad, for further charging the
Collateral in order to secure further the Secured Obligation, for converting any flcating charge
forming part of this Desd into a fixed charge, for protecting the Charges's interest in the Collateral
or for effecting or facililating the exercise by the Charges of ifs powars, authorities and discrations
hereby o by stalute conferred on them or any Receiver and shall from dime to tims when so
required by the Charges produce 10 or deposit with the Chargee during the conlinuance of this
Dead all deeds and documents of title (io the extent that the Chargor is in actual or constructive
possassion or control of the same) relating to the Collateral or any of them {excluding only the
Member's Agreement).

W

in this Deed refersnces to "copyright”, "fims", "sound recordings”, “copies of films and sound
racordings” and o all other righis herain mentioned shall {wherg the contexd requires or admits} be
construed in gocordance with the Copyright, Designs and Patents Act 1888 and the covenants
impliad by Sections 2(1) and 3(1) of the Law of Property {Miscelianecus Provisions) Act 1894 shall
apply o the security assignment hareby created.

The Chargor shall on the date of this Deed, in relation fo the production accouni(s) in the name of
the Chargor, if any, deliver io Chargee a Notice of Charge of Bank Accounts duly executed by the
Chargor in the form sel out in Part | of Schedule 2 and shail use all reasonable endsavours o
procure the delivery of an acknowiedgement by the relevant bank in the form of the
acknowledgement at Part | of Schadule 2. At the same time as the Chargor delivers such nolics o
the Bank, the Charges will defiver {o the Bank a notice in the form set out in Part §l of Scheduis 2
or in such other form as may be agreed. Al any time after the ccourrence of an Event of Defaull,
the Chargae may at any time without notice 1o the Chargor withdraw or amend such notice in the
manner confermplated in that notice or give instruclions o the Bank requesting the payment,
withdrawal or release of the sums from time to time standing the credit of the relevant account
which is the subjact of such notice.

ENFORCEMENT
Upon the ocourrance of any of the following events (each an "Event of Default"y

5.1.1 Non-paymaent: the Chargor fails o pay any sum expressed {0 be payvabls by it under the
Relevant Agreemenis to which i is & party at the time and otherwise in the manner

specified in such Relevant Agreements and this defaull s not remedied within &
Business Days after the due date for payment; or

512 Breach of ghligations: the Chargor for any reason fails duly and promptly to perform or
observe any malerial obligation {other than a payment obligation} or underiaking
axpressed o be hbinding on or undertaken by # in or under the Relevant Agreements to
which it is & party and, in the case of a faliure which s, in the opinion of the Chargee,
capable of baing remedied, the Chargee does not delermine, within five Business Days
after the failure, that i has been remedied o the Chargee's satisfaction; or

513 Misrepresentation: any representation or warranty given or made by the Chargor or any
statemnents furnishad by the Chargor pursuant to this Deed or any Relevant Agreement
of in any ceriificate, legal opinion or notice delivered or made in, under of in connection
with this Deed, is incorrect or mislsading in any material respact; or

51.4 Cross-default  any Habiliies of the Chargor are not paid or repaid on the due date or
within any relevant curs period or, if payable or repayable on call or demand, are not
paid or repaid whan called or demanded or bacome due or capable of being declared

g
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5.1.1G

due befors the siated date of maturity {otherwise than at the election of the Chargarn), or
if any facility or commitment available to the Chargor relating to such fiabilities is
withdrawn, suspended or cancelied by reason of any default (however described) of the
person concernad, or if the Chargor goes intn default under or commits a breach of any
agreement relaling to any such Habilities; or

Uniawfuiness; invalidity: it becomes or proves o be unlawful or impossible in any
material respect for the Chargor duly and promptly fo perform or observe any of the
obligations or underiakings expressed fo be binding on or undertaken by it in or under
the Relevant Agraements io which it is a party, for the Chargee to exerasse any righis
vested in it under such Relevant Agreements, or if any of such Relavant Agresments for
any other reason {other than due and complete performance in accordance with thelr
reapective terms) becomes invalid or unenforceable or ceases to be in full force and
effect, or if the Chargor does oF causes of permils to be done any act or thing evidencing
an intention to contest or repudiate any of the Relevant Agreements in whole or in parg
or

Revecation of consents: any consent, authorisation, approva, licence, exemption, fing,
registration, notarisation or other reguirement of any governmental, judicial or public
body or authotity required or advisable in connection with the execution, delivery,
performance, validity, admissibility in evidence or enforceability of the Relavant
Agreements to which it is a parly or the performance by the Chargor of its obligations
under such Relevant Agreements is modified in a manner detrimental to the Charges or
is not granted or 8 revoked or terminated or expires; or

Material adverse change: there ocours, in the opinion of the Chargee, a matenal
adverse change in the business, asssetls or condition of the Chargor; or

Cessation of business: the Chargor changes or threatens to change the nalure or scope
of its business, of suspends or threstens to suspend all or a substantial pant of its
husiness operations, and the Charges determines that the resull is materially and
adversaly to affect its financial condition or its ability to observe or perform its obligations
undar the Relevant Agreements fo which # is 3 parly, of

Composition; winding up: the Chargor convenes a mesting of its creditors of proposes
o makas any arangement or composition with, or any assignment for the benefit of, its
creditors o negotiations are commenced with a view o the general readjustment or re-
schaduling of all or any part of its fiabifities, or a patition or application is presented {other
than a winding up petition which s withdrawn within 28 days of service or belore being
advertised whichever is earlien) or a meseting is convened for the purpose of considering
a resolution, or other steps are taken for the appointment of an administrator against or
for the winding up or dissolution of the Chargor (other than for the purposes of and
foliowad by a solvent reconstruction praviously approved in wiiting by the Charges,
uniess during or following that reconstruction the Chargor becomes or is declared o be
ingolvent}; or

Receivership, dislress:  a trustes, administrator or administrative or other receiver of
oiher encumbrancer is appointed over or takes any step with a view 10 taking possession
of all or any part of the assets rights or revenues of the Chargor, or if any person takes
any step to ievy, enforce upon of sue on any distress, execulion, seguestration,
attachment or other process against any of those assets, rights or revenues having a
value of af least £500 000 and such process is not discharged within 28 days, or
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5111  insolvency: the Chargor becomes unable to pay its debts within the meaning of Section
123 of the Insolvency Act 1856 or suspends or threalens fo suspend making payments
with respect {o all or any class of its debts; or

5112 Analogous procesdings: anyihing which is, in the opinion of the Chargee, analogous o
any of the avents referred to in sub-clauses 5.1.8, 5.1.19 and &.1.11 above, and which
eeours under the iaws of any jurisdiction; of

5113 Encumbrances enforceabls. any Encumbrance which may for the time being affect any
of the assets of the Chargor or the Ingenious Member becomes enforceable; or

5114 Ranking of Encumbrances: any Encumbrance {other than an Encumbrance exprassly
permitted hereunder) which may for the time being affect any of the assets of the
Chargor and which s created or evidenced by this Deed ceases 10 rank in the manner
sxpressed in this Deed or as olherwise agreed in wriling by the Chargee; or

5115 Crysialiisation. any event occurs which would resull in the crystaliisation of any floating
charge over the whole or any part of the assets of the Chargor; or

5118 Security in jeopardy. for any reason the Chargee certifies that in its reasonable opinion
he sscurity constituted by any of the Security Documents is or may be in jeopardy in any
respect considerad by it o be material or

5417 Adverse circumstances: there occur any circumstances of a national or international
financial, political, mifitary, social or economic nature which, in the opinion of the
Charges may have a material adverse effact on the financial condition of the Charger or
may imperl, delay or prevent fulfiiment by the Chargor of its obligations under the
Relevant Agreamanis to which it is @ party; or

5118  Enforcement of BSP28 Charge: the Chargee enforces fis security over Fallowhawk
Productions LLP; or

5.1.19 Enforcement of BSP2S Charge the Charges enforoes s securlly over Finsen
Productions LLP; or

§1.20  Enforcament of BSP30 Charge: the Chargee enforces its security over Alverstone
Productions LLP; or

5121 Enforcement of IFPZ Charge the Chargee enforces its ssourily over ingenious Film
Partners 2 LLP,

{(subject to Clause 5.2 below) the Chargee may at any tims thereafter serve a nolice on the
Chargor demanding payment o discharge by the Chargor of any part of the Secured Obligations,
or if requested by the Chargee then without prejudice fo any other right or remedy of the Chargee,
the security constituted by this Dead shall be enforceabie and the Charges may exercise any of
the remedies set forth in Clause & below, without liability for any loss {whether or not due
negligence) or for any costs of any kind.

Notwithstanding anything fo the contrary in this Desd or any Relevant Agreement, the Chargor's
obligations to the Chargee under this Deed and any other Relevant Agreament i which Chargor is
a party are imited {0 payments out of Borrower's Distribuiable Receipts and the Collateral and
Chargor shall have no obligation to make any payments t© the Charges in connaction with this
Deed or any Relevant Agreement to which # is a party from any other assels, resourcas or source.
In the event of any default or non periormance by the Chargor of any representation, warranty,
covenant or other obligation or liakility undser this Deed, or other Relevant Agreements 1o which
Chargor is & party, the Chargee's recourse fo the Chargor shall be limited o and only satisfied out
of the Collateral and Borrower's Distributable Receipts. In no eveni shall the Charges be entitied
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to recourse againet the Unsecured Receipts.  Notwithstanding anything to the contrary in this
Disad, in the event of the cocurrence of any Event of Default under this Deed which default shall
resuit direclly or indirectly from any defaull, act or omission of the Chargee, Studio, Fox UK
Productions Limited or the PSC under this Desd or any Relevant Agreemant (unless the default,
aciion or omission of the PSC shall be caused by a default of the Chargor not arising out of a
request of the Charges or the Studio pursuant fo any Relevant Agreement and not itself
socasionad by a defaull, act or omission of the PSC, the Charges, Fox UK Productions Limited or
Studio), such Event of Default by the Chargor shall not entitle the Chargee to exercise any
remedies which might otherwise be available to it under this Deed or the Security Documents, or
stharwise at law or in equity, alf of which rights are rrevocably walved by the Charges, and the
Chargor shall be under no obligation to the Chargses {sither with regard i the Secured Obiligation
or otherwise) in connection therewith.

EXERCISE OF RIGHTS
The Chargee may at any iime afer ihe securily hereby oreated shall have become enforceable:

8.1.1 in relation to the Coillateral exercise the power of sale conferred by Section 101 of the
Law of Property Act 1025 ("LPA™) as though this Deed were a morigage made by deed
andfor sell, call in, collect conver! info money or otherwise deal with or dispose of the
Coliateral or any part thereof on an insialment basis or otherwise and generally in such
mannar and upon such terms whatever as the Chargee may think fil;

.

812 exercise all of the powers set out in the LPA and in Schedule 1 1o the insobvency Act
1988 and any other powsrs the Chargee may have by law; and/or

o
T
T

in writing, appoint a Receiver over all or any part of the Collateral upon such terms as the
Chargee shall think fit and remove the Recsiver and appoint another in his place and
exercise ary or all of the powers which 8 Recsiver could exercise.

if 2 Receiver is appointed he shall be the agent of the Chargor {which shall alone be personally
Hable for the Receiver's acts, defaults and remuneration) and, without prejudice fo any other
powers the Recsiver may have by law (notwithstanding that he is or may not be an adminisirator
or an adminisirative receiver), he shall have all the powers set out in the LPA and in Schedule 1 1o
the Insolvency Act 1888 and in addition shall have powern

6§21 ta enter upon any premises necessary and to take possession of, collect, galin or raslise
all and any part of the Collateral and to teke, enforee, defend or abandon any actions,
suits and proceedings in the name of the Chargor or ctherwise in relation to the
Colisteral as he or the Charges shall think fit;

@
R
N

to seftle, adiust, refer lo arbitration, compromiss and arrange any claims, accounts,
disputes, questions and demands with or by any person who is a craditor of the Chargor
in relation to the Collateral or any part thereof,

823 o assign, seli, lease, licence, grant options o sell, deal with or manage or concur in
assigning, selling, leasing, licensing, granting options to sell, dealing with or managing of
any Collateral and fo vary, terminate or sccept surrenders of leases or hicences in
respect of any of the Collateral in such manner and generally on such ferms and
conditions as he or the Chargee shall think fit and to carry any such transactions info
effect in the name of and on behalf of the Chargor or otherwise;

§2.4 to take any steps that may be necessary or desirable to effect compliancs with all or any
of the agreements hereby assignad,




8.3

8.4

8.5

8.2.5 o carry On, manage of concur in canying on and managing the business of the Chargor
solely in respect of the Film or any part thereof including, without fimitation, to take over
and complete the production of the Fim,

825 to raise or borow any money that may be required upon the securily of the wholg or any
part of the Collateral or without such security upon such terms as the Chargee of he
shall think fit;

8.2.7 to give valid receipts for all monies and axecute all assurances and things which may be
proper or desirabls for the sole purpose of realising the Coliateral;

828 to make any arrangement or compromiss, pay any compensation of incur any obligation
and enter into any conbracts which he or the Chargee shall think expedient iy the
interests of the Charges in respedt of the Coliateral;

5.2.9 in respect of the Collsteral to do ail such other acts and things as may be considered to
be incidental or conducive 1o any of the matiers or powers aforesald and which he or the
Chargee lawfully may or can do; and

6210 io exerciss all such other power and authority in relation o all or any part of the
Coliateral as he or the Chargse shail think it to confer and so that he or the Chargee
may in relation to all or any part of the Coliateral exercise and confer any powers and
authorities which it could exercise and confer if it had full title guaranies therets.

Provided Always that nothing herein contained shall make the Chargee liable in the Recelver in
respact of his remuneration, costs, charges or expenses o otherwise for which together with the
Receiver's acts, contracts, defaulls and omissions the Chargor alons shall be flable,

The Charges or the Recelvar may enforce the securlty created by this Deed in any order which the
Chargee or the Recelver in its absolule discretion thinks it

The foregoing powers of sale and of appointing a Recsiver shall be exercisable without any
restrictions {such as but not limited o thoss contained in Sections 103 and 109 of the LPA) bt
subject always o the provisions of the Enterprise Act 2002 and the Insclvency Act 1988 {as
amsnded).

Tha power {0 appoint 2 Raceiver hereinbefore conferred shall be in addition to all statutory and
other powers of the Chargee undar the LPA o the exient the LFA may be relevant fo the security
heraby created and the Receiver shall have and be entitled to exercisa alf powers conferred under
the LPA in the same way as if he had been duly appointed thereunder, Such power to appoint @
Recejver herein or by statule conferred shall be and remain exercisable by the Chargee
notwithstanding any prior appointment in respect of all or any part of the Collateral

The Chargae may appoint more than one Recelver and In such event any reference in this Deed io
2 Receivar shall apply fo both or all of the Receivers so appointed and the appointment of
Receivers so mads shall be deemed to be a joint and several appoiniment and so that the nights,
powers, dufies and discretions vesied in the Recaivers so appointed may be exarcised by them all
jointly or severally by each of them,

The Charges shall nol, nor shall the Receiver, by reason of the Chargee or the Receiver enlering
infe possession of the Coliateral or any part thereof, be liable fo account as mongages in
possession or for any default or omission of any nature whatsoever for which a modgages in
possassion might be liable, or be liable for any loss or damage ccoasioned by or upon realisalion
or diminution in value happening in or about the exercise of any powsr conferred hersby or by
staiute and the Chargor shall have no right of action or claim against the Charges on the grounds
that @ better price could or might have been obtained on any such realisation, sale or disposal.
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8.8

6.2

g.11

.12

The Chargee and the Receiver shall be entitfed to all the rights, powers, privileges and immunities
conferred by statute on morngagess and Recsivers.

As and when the security created hersunder bacomes enforneable, the Chargor declares that it
will hold the Coliateral (subject to the Chargor's rights of redemption) upon rust {o convey, assign
or stherwise deal with the same in such manner and o such persory as the Chargee shall direct
and declars that it shall be lawful for the Chargee by an instrument under #s common seal ©
anpoint & new trustee or frustees of the Collateral and in particular, but without limitation, at any
time of imes 1o appoint 8 new trustes or trustess thereof iIn placs of the Chargor.

The Charges shall have the right at ils complete discretion (o give time or indulgence o or
compound with and to make such other arrangement of whatsoever nature as i shall ses Mwith
the Chargor or any other person, firm, company of other organsation without prajudice to the
Chargor's Hability hereunder or the Charges's right and Hitle to the Collateral and any monies
received by the Chargee from any other person, firm, company or other organisation may be
appliad by the Chargee (o any account of transaction of such persons or otherwise as the Charges
shall ses fit

At any time afler the securily created hereunder becomes enforceable of after any powers
conferrad by any Encumbrance having pricrity to the security shall have become exercisable, the
Charges may redeem such or any other prior encumbrance or procure the ransfer thereof to itself
and may seitle and pass the accounts of the encumbrancer and any account so setled and
passed shall be conclusive and binding on the Chargor and all monies paid by the Chargse o the
encumbrancer in accordance with such accounts shall as from such payment be due from the
Chargor to the Chargee and shall bear interest, fees, nosts and charges owing hersunder.

t any time after the security created hersunder becomes enforceable the Chargee or a Recaiver
may (but shall not be obliged o) do all such things and incur all such expenditure as the Chargee
of such Recelver shail in their sole disoretion consider necessary of desirable o remsdy such
default or protect or realise the Coliateral or s interests under this Desd and in particular {but
without fimitation) may pay any monies which may be payable in respect of any of the Coliateral
and any monies expendad in so doing by the Chargee or Receiver shall be deamed an expense
properly incurred and paid by the Charges and shail be recoverable from the Collateral.

Any monies obtained by the Chargee or by a Receiver appoinied hereunder whether by sale of
any of the Collateral or otherwisse shall be applied:

<»

A2 frst, in payment of all costs and sxpenses incurred and incidental 1o the powsers
conferred on the Charges or the Recelver hereunder; and

§.92.2 second, in of fowards satisfaction of the Secured Obligation in such order as the
Charges shall determine.

Following the ocourrence of an Bvent of Defaull, all monies received, recovered or realised by the
Chargee under this Deed may at the sole discretion of the Charges be credited by the Chargee o
any suspense or impersonal account pending the application from time to ime of such moniss and
accrued inferest thereon in or towards the discharge of any of the Debt.

PROTECTION OF THIRD PARTIES

No purchaser, morigages or other third party dealing with the Chargee andfor Raceiver or other
person dealing with the Chargee and/or Recelver shall be concemned to enquire whether any of the
powers which the Chargee or the Receiver has exercised or purported to exarcise has arisen of
became exercisable or whether the secwily created hereunder has become enforceabls, the
Secured Cbligation has been performed or as io the propriety or validity of the exercise or
purported axercise of any such power or to ses {0 the application of any money paid o the
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Chargor or such Receiver or otherwise as to the propriety or regularily or any other desling by the
Chargee or the Receiver and in the absence of bad faith on the part of such third parly, such
dealing shall be deemed to be within the powers conferred hereunder and 10 be valid and effectual
accordingly and the ttle of a purchaser and the position of such a person shall not be prejudiced
by reference {o any of thoss malters.

7.2 The receipt of the Chargee or the Receiver shail be an absolute and conclusive discharge to 2
purchaser and shall relleve such person of any obligation 1o ses to the application of any sums
paid (o or by the direction of the Chargee or the Recelver,

8 WARRANTIES AND UNDERTAKINGS OF THE CHARGOR
8.1 The Chargor warrants, underiakes and agrees with the Chargee as foliows:-
811 io the best of its knowisdge, all sistements herein whether as to matters of fact or law
are true;
8.1.2 it is a limited Hability parinership duly formed and validly existing under and by virtue of

the laws of England;

813 it is and will be subject fo this Dead and the Relevant Agreements, the owner with full
title guaranies o the Collateral o the exclusion of others and that the Collateral is and
shall be free from all charges, lens and sncumbrances SAVE FOR the Permiited
Encumbrances;

814 the constitutional documents of the Chargor include provisions which give the Chargor all
necessary powsr and authority fo own s assels, to carry on its business as it is now
being conducted and the Chargor s duly qualified to do business in all jurisdictions and
to enter into and perform the Relevant Agresments to which it is a party and i has the
full capacity to enter into this Deed and all other agresements and documents reguired
hereunder and has the full capacity io chargs and assign fo the Chargee the Coliateral
and it has taken all action necessary to authorise the execution, delivery and
performance of the Relevani Agreements to which it is a pary,

8.1.5 io the best of #s knowledge and belief there are no procesdings, claims or btigation
current, pending or threstened which shall adversely affect the distribution and
exploitation of the Film or the production completion and dalivery of the Film or would
adversely affect the ability of the Chargor o observe or perform its obligations under the
Relevant Agreements to which it is a parly;

8.1.8 this Dead constitutes {or will, when execuled, constifute) the lsgal, valid and binding
cbligations of the Chargor anforceable in accordance with ifs terms;

817 ali consents, authorisations, approvals, licences, exemptions, filings, regisirations,
notarisations and other requirements of governmental, judicial and public bodies and
authoriles required or advisable in connection with the execution, delivery, performance,
validity, admissibiiity in evidence and enforceability of the Relevant Agresmenis to which
it is & party have been obtained or effected {or, in the cass of registrations, will be
affecied within any appiicable required period) and (if oblained or effected) arg in full
force and affect; there has been no defaull in the performance of any of their terms or
conditions;

8.1.8 the sxecution, delivery and performance of Relevani Agreements to which it is a party do
not and will not violate in any respect any provision of (i) any law judgment, reguiation,
treaty, convention, decree, order or consent 1o which the Chargor is subject or by which
the Chargor, the Collatersl, or any malerial part of ifs assels o business is bound o
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affected, or (i) the constitutional documents of the Charger, or (i} any charge, indenfure,
agreement or other instrument fo which the Chargor is & parly or which is binding on it or
any of #s asssts, and do not and will not result in the creation or impositicn of any
Encumbrance on its assels in accordance with any agresment or instrument (other than
this Deed);

no event has occurrad which constitutes a default under or in respect of any law, or of
any agresmsant or instrument to which the Chargor is a8 party or by which the Chargor or
its asseis may be bound {including, inter alia, the Relsvant Agreements o which it is &
party} and no event has oocurred which, with the giving of notice, or the passing of time
of ont any other condition peing satisfied or determination being mads would be fkely t©
constitute a default under or in respect of any law or agreement which is likely either to
have a matsrial adverse sffect on the assets, financial condition, prospects or operations
of the Chargor or materially and adversely affect its ability to cbserve or perform Hs
obligations under this Desd;

The Chargor hereby covenants and undertakes with the Charges that i wili-

821

822

827

82.8

ab ali times comply with the ferms {express or implied) of this Deed and the Relevant
Agresments to which # is a parly;

remain liable under the contracts and agreemeants charged or assigned hersunder
perform all the obligations assumed by it thereunder,

not require the Chargas fo enforce any tarm of any of the said contracts and agreements
against any parly (it being scknowiedged that in no clrcumstances shall the Chargee
have any ohligation so o enforce);

notify the Chargee of any default under the sald agreements {o which it is a paity and of
which it becomes aware;

upon the requaest of the Chargee give written notice {in such form and fo such persons as
the Chargee may requirg) of the securily hereby created;

it shall from bme to time promptly when required produce o the Chargee evidence
sufficisnt to satisfy the Chargee that the Chargor has at all relevant imes complied with
the provisions of this Deed and the Relevant Agreements to which # s a parly and such
information concerning the business and affairs of the Chargor reiating to the Film, its
property, assels and Habilittes relating to the Film as the Charges may reasonably
requirs;

it owill, at the Charges's expense, exscute financing statements under Uniform
Commercial Codes of such states or counties in the United States of Amenca as the
Charges may consider appropriate to perfect or protect the Chargee's security hereunder
promiptly following request by the Charges,

not without the prior written consent of the Chargee 1o sall, transfer, dispose of or part
with possession or control of or attempt o sell, transfer or disposs of the Collateral or
any part of it or any interast in it

immediately upon becoming aware of the same nolify the Chargee of any matenal loss,

theft, damage or destruction of the Collateral or any part of it

not o allow {other than as a result of an act or omission of PSC) any counterciaim or set-
off or other equity in respect of any sum payable in relation {o the Relgvant Agresmants,
the Film andfor rights in the Film;
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8211 the Chargor will ensure that at il times its Habilities under the Relevant Agreements o
which # s 8 party will be and remain the direct, general and unconditional fiabilities of the
Chargor, and will rank at least part passu with ali its other prasent and future unsecured
and unsubordinated liabilities, with the exception of any Habiities which are mandatorily
preferred by law and not by any charge,

8212  immadiately on becoming aware of if, the Chargor shall notify the Chargee in writing of
the ocourrence of any Event of Default and at the same time inform the Chargse of any
action faken or proposed o be taken in connection with i

8.2.13  the Chargor shall promptly give notice in writing fo the Chargee of any litigation,
arpitration or administrative or other proceeding before or of any judicial, administrative,
governmental or other authority or arbitrator, of any dispute with any governmantal
regulatory body o law enforcement authority, of any labour dispute or of any other event
which has or may hava a mailerial adverse sffect on the Collateral; and

82,14  nof, without the prior written consent of the Charges change the naiure of is business.

The Chargor hereby repeats in favour of the Charges the warraniies, representations,
undertakings and covenants set out in the Completion Guarantes as if the same were set forth and
incorporated herain as part of these prasents.

The repraesentations and warranties in this Clause 8 will be deemsad 10 be repeated with reference
o the facts and circumsiances then subsisting as of each day on which any obligations are owing
by the Chargor to the Charges under the Completion Guarantes,

INDEMNITY

The Chargor hereby agress to indemnify and hold harmiess the Charges and any Recsiver from
and against all actions, claims, proceedings, expenses, demands and liabiliies now or hereafler
brought against or incurred by sither or both of them, or against or by any person for whose act or
omission either or both of them may be liable, resuiting from any breach or non-chservance by the
Chargor of any of the provisions of this Deed or any failure to performs the Secured Obligation or
any payment in respect of the provisions of this Deed or in respect of the Secured Obligation being
set aside or declared void for any reason. The Charges shall be entitled s¢ fo indemnify and hold
harmiess the Receiver on behalf of the Chargor which shall relmburse the Charges accordingfy.
The Chargor's liebility to the Chargse under the first or second sentences hereof shaill form part of
the Secured Obligation.

LINDERTAKING FOR REASSIGHNMENT
Upon discharge of the Secured Obligation the Charges will at the Chargor's request and expsnse-

reassign o the Chargor, or as it may direct, the rights and benefits that the Chargor has assigned
to the Chargee as ssourity;

release the Collaleral charged pursuant o Clause 4; and

upan writen request and at the Chargor's expenss execuls and deliver to the Chargor all
documents and instruments reasonably required or desirable 1o effect the said reassignment and
release.

MATURE OF THE SECURITY

This Deed s a continuing security and shail remain in force notwithstanding any intermediate
payment or setilernent of account or other act, omission or matter whatsoever which but for this
provigion might operale to release or otherwise exonarste the Chargor from ifs obligations
hereunder or affect such obligations or release or diminish the security conferred hereunder and is
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in addiion io and shall not merge info or otherwise prejudics or affect any guaranige,
Encumbrance or other right of remedy now or hereafier held by or available 1o the Chargee and
shall not be in any way prejudiced or affected thersby or by the invalidity thereof or by the Chargee
now or hersafter dealing with, exchanging, releasing, modifying or abstaining from perfecting or
enforcing any of the same or any right which the Charges may now or hereafter have or giving
tme for payment or induigence or compounding with any other person.

The securily created by this Deed is in addition to, and shall not be merged into, or in any way
prejudice any other sscurlty interest, charge, document or right which the Charges may now or al
any ime hereafler hold or have as regards the Chargor or any other persen, firm or corporation in
respact of the Collateral and shall not in any way be prejudiced or affected thereby or by the
invalidity thereof or by the Chargee now or heresfler dealing with, exchanging, releasing,
madifying or abstaining from perfecting or enforcing any of the same or any nghts which it now or
hereafter has and this security shall remain in full force and effect as a confinuing security unless
and untit the Chargss shall release and dischargs this Deed in accordance with Clause 10,

The rights granted to the Chargee hereunder are in addition to, and in no way limit or resiricy, the
rights granted {o Chargee in the Compistion Guarantee,

The exercise by the Chargee of its rights under this Deed shall in no way affect or be in
substitution for such other legal or squitable rights and remedies as the Chargee may have against
the Chargor or any third party.

GRANT OF TIME OR INDULGENGE

The security crealed by this Deed shall not be affected or prejudiced in any way by the Chargee
giving time or granting any induigence or accepling eny compromise from or compounding with of
making any other arrangement with the Chargor or any other person, fim or company in respect of
the Secured Obligation.

FURTHER ASSURANCE

The Chargor hereby undertakes and covenants to the Chargee al the Chargee's request and
axpense to do al such further acts and execute alf such further documents and instruments as the
Chargee may from time o time require o vest in or further assure o the Chargee the rights
expressed to be assigned and granted to the Chargee under this Deed and for the protection and
enforcement of the segurity heraeby created.

Subject to the ooourrence of an Fvent of Default, the Chargor heraby imevocably and by way of
security appoints the Charges and, If any Receiver shall be appointed, the Chargee and the
Receiver jointly and severally, the aftorney or atforneys of the Chargor and in iis name and on ils
behalf to sign, execuie and deliver all deeds and documents and o do all acls and things which
the Charges may require or deem appropriate for the purpose of realising this security. The
Chargor hereby acknowledges that such appointment shall be coupled with an interest and shall
be irevocable. The Chargee shall promptiy deliver to the Chargor a copy of each deed or
document signed or sxecuied under this power of atiorney.

This appointment shall operate as a gensral power of altorey made under Section 18 of the
Powers of Atarney Act 1871, This power of atiorney shall terminate with out further notize on the
release and discharge of this Deed pursuant to Clause 10 hereof.

GENERAL

Any re-assignment, release, settlement or discharge between the Chargor and the Chargee shall
be conditional upon no security or payment made or given o the Chargee baing avoided, reduced,
sat aside or renderad unenforceabie by virtue of any provision or enactment now or hergafter in
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force relating fo bankruptcy, insolvency or liquidation and if any such security or payment shall be
avoided, reduced, set aside or rendered unenforceable the Chargee shall be entitied to recover the
full amount or value of any such security or payment from the Chargor and otherwise o enforce
this Deed as if such re-assignment, release, settlement or discharge had not taken place.

This Deed shall remain the property of the Chargee notwithstanding any release or discharge or
purported release or discharge hersof.

No failure or delay by the Chargee in exercising any right, power or privilege under this Deed shall
operate as a waiver thereof, nor shall any single or partial exercise by the Chargee of any right,
power or privilege preclude any further exercise thereof or the exercise of any other right, power or
priviege. The righis and remedies herein provided are cumulative and not exclusive of any rights
or remedies provided by law.

Any release, settlement or discharge between the Chargor and the Chargee shall be conditional
upon no securily or payment made or given to the Chargee being avoided, reduced, set aside or
rendered unenforceable by virtue of any provision or enactment now or hereafter in force relating
to bankruptcy, insolvency or liquidation and if any such security or payment shall be avoided,
reduced, set aside or rendered unenforceable the Chargee shall be entitied {o recover the full
amount or value of any such security or payment from the Chargor and otherwise to enforce this
Deed as if such release, settlement or discharge had not taken place.

A certificate signed by an officer of the Chargee as fo the amount at any time of the Secured
Obligation or any part thereof or any interest accrued thereon shall be binding and conclusive as
between the pariies herelo in the absence of manifest error.

ASSIGNMENT

The Chargee shall not be entitled to assign any of the rights assigned and granted to it hereunder
(including the benefit of any warranties, undertakings, representations and indemnities} to any third
party provided however that Chargee shall be entitled to assign the benefit hereof to any member
of the Studio's group of companies. The Chargor shall not assign any or all part of its rights and
benefits hereunder to any third party without the prior written consent of the Chargee.

PARTIAL UNENFORCEABILITY

if any clause or any part of this Deed or the application thereof 1o either party shall for any reason
be adjudged by any court or other iegal authority of competent jurisdiction to be invalid, such
judgment shall not affect the remainder of this Deed, which shall continue in full force and effect.

NOTICES

Any notices required to be given under the provisions of this Deed shall be in writing and in English
and shali be deemed to have been duly served if hand delivered or sent by facsimile or other print-
out communication mechanisms or, within the United Kingdom, by prepaid special or first-class
recorded delivery post, or, cutside the United Kingdom, by prepaid international courier, correctly
addressed to the relevant party's address as specified in this Deed or to such other address as
gither party may hereafter designate from time to fime in accordance with this clause together with
a copy in the case of the Chargee to Legal Depariment, Internationai/Finance, Twentieth Century
Fox Fiim Corporation. [ (/-
B i - further copy to Wiggin LLP, Jessop House, Jessop Avenue, Cheltenham,
Gloucestershire GL50 3WG (Attention: Miles Ketiey, Charles Moore and Guy Sheppard, fax |l
- and in the case of the Chargor to 15 Golden Square, London, W1F 9JG (Attention: Head
of Legal and Business Affairs, fax < R . = ¢ zny notice so given shall be deemed fo
have been served (unless actually received at an earlier time in which case the time of service
shall be the time of such actual receipt):
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if hand delivered, at the time of defivery;

if sent by facsimile or other print-out communication mechanisms, at completion of transmission if
during business hours at #s destination, or at the opening of business on the next business day if
not during business hours {and for this purpose "husiness hours” means between 0800 and 17:30
and "business day” means Monday fo Friday, excluding bank or other public holidays in the
country of the addresses) bul subject to proof by the sender that i holds an answarback or
automatic printout confirming successful transmission in readable form and in the case of facsimile
and other print-out communication mechanisins, to proof by the sender that it holds a ransmission
report indicating uninterrupted transmission 1o the addressee; and

if sent by prepaid post as sforesaid, forty-sight {48) hours affer posting (exclusive of the hours of
Sunday), if posied o an address within the country of posting, and thres (3) days afler posting if
pusted 1o an address outside the country of posting.

NO WANER

No failure or delay on the part of the Charges or the Chargor in exercising any right, title, power ar
remedy hereunder shali operate as o waiver thereof, nor shall any single or partial exercise of any
other right, power or remedy hersunder. The remadies herein provided are cumulative and not
exclusive of any remadies in iaw.

GOVERNING LAW

This Deed shall be construed and performed in all respects in accordance with, and shall be
governad by, the laws of England and the parties irevocably submit to the non-exclusive
jurisdiction of the English courts.

CLAUDE HEADINGS

The clause headings in this Dasd are for the convenience of the parties only and shall not Bmit,
govarn or otherwise affect ifs interpratation in any way,

COUNTERPARTS

This Deed may be exscuied in any number of counterparts and on separate counterparis, and
sach counterpart shall when executed constituie an original of this Deed and together alf such
counferparts shall constitule one and the same document.  Executed copies of the signature
pagas of this Deed sent by facsimile or transmitted electronically in ether Tagged Image Format
Files (TIFF) or Portable Documeani Format (FDF) shall be trealed as originals, fully binding and
with full legal force and effect, and the partiss waive any righis they may have to object to such
treagtrnent. The Chargor shall provide s origingl ink signaiures o the Charges as quickly as
practicable after execution of this Deed.
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Mame of Agreement

Commissioning and Distribution
Agreement

Short Form Assignment of
Copyright to Studio

Form of Copyright Assignment

Form of Copyright Assignment

Completion Guarantes

Parent Company Guarantes

Ssourity Agreement, Assignment
and Maortgage of Copyright

Deed of Securily Assignment and
Charge

Deed of Security Agreement and

SCHEDULE 1

Relevant Agreements
Parties

ingenious Film Pariners LLP (1)
Fallowhawk Productions LLP (2)
Finsen Productions LLP (3}
Abverstone Froductions LLP (4}
ingenious Film Pariners 2 LLF (5}
Twentieth Century Fox Film
Corporation (8}

Twentieth Century Fox Film
Caorporation (1}

ingenious Film Pariners LLP (2}
Falliowhawk Productions LLFP {3}
Finsen Productions LLP {4)
Abverstone Productions LLP (&)
inganious Film Parlners 2 LLP {8)

Tweniieth Century Fox Film
Corporation (13

ingenious Film Partners LLF (&)
Fallowhawk Productions LLP {3}
Finsen Productions LLP {4}
Alverstone Productions LLP {8}
Ingenious Film Partners 2 LLP {8}

Frank Servica, ine. (1)

Ingsnicus Film Partners LLP (&)
Fallowhawk Productions LLP (3}
Finsen Productions LLP {4)
Alversione Productions LLP {5}
Ingsnious Film Parlners 2 LLP {6}

Twantisth Century Fox Worldwide
Froductions, inc. {1)

ingenious Fim Partners LLP (&)
Fallowhawk Productions LLP (3}
Finsen Productions LLP (4}
Alverstone Productions LLP (5)
Ingenious Film Partners 2 LLP (8}

Twentieth Century Fox Film
Corporation (1)

ingenious Film Fartners LLP (2)
Fallowhawk Productions LLP {3}
Finser Productions LLP {4}
Alverstone Produstions LLP (5)
inganious Film Partners 2 LLP (6)

inganious Film Pariners LLP (1)
Twentieth Century Fox Fim
Corporation (2}

Ingenious Film Pariners Limited (1)

Twentieth Century Fox Film
Corporation (23

ingenious Fim Pariners LLP (1)
Twenteth Century Fox Worldwide
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Date

Of even date herewith

Of even date herawith

Of even date herewith

Of even date herewith

Of sven dats harewith

Of even date herewith

Of even date herewith

Of even date herewith

{f even date herewith




Charge

Deed of Guarantee, Secunity
Assignment and Charge

Loan Agreement

Production Services Agresment

Motice of Assignment and
Irrevocable Payment instruction

One Picturs Licencs

Short Form Licencs of One
Ficture Licencs

Short Form Licence
{Confirmation}

Deed Relating to Laboratory
Pledgehaider Agreemeit

IFL Undertaking

Productions, Inc. {2}

ingenious Film Parners LLP {1}
Twentieth Century Fox Film
Corporation (2}

Twentiglh Century Fox Film
Corporation {1}
Ingenious Film Partners Limited (2}

inganicus Film Pariners LLP {1}
Fallowhawk Productions LLP {2}
Finsen Productions LLP (3)
Alverstone Productions LLP {4}
Ingenious Film Partners 2 LLP {5}
Frank Servics, inc. {8)

ingenicus Fitm Panners LLP (1)

Ingenious Media Investments Limited

{2}

Ingenious Film Pariners Limited (3}
Tweniieth Century Fox Film
Corporation (4)

Twentieth Cantury Fox Worldwids
Productions, Inc. (8)

Frank Service, Inc. {8}

Twentieth Century Fox Film
Corporation {1

Fow LK Productions Limited {2)
Ingenious Film Partners LLP {3)
Faliowhawk Froductions LLP (4}
Finsen Productions LLP {5}
Alverstone Productions LLP (8)
ingenious Film Partners 2 LLF {7}

Frank Service, inc. (1}

fngenious Film Partners LLP {2}
Fallowhawl Productions LLP {3}
Finsen Productions LLP {4}
Alverstons Productions LLP {8)
fngenious Film Partners 2 LLP (8)

Frank Service, inc. {1}

ingenious Fitm Partners LLF {(2)
Fatiowhawk Productions LLP (3)
Finsen Productions LLF {4}
Alverstone Productions LLF (8}
Inganious Fim Partners 2 LLP (8}

Twentisth Century Fox Film
Corporation (1}

Twantisth Century Fox Worldwide
Froductions, Inc. {2}

ngenious Film Partners LLP {3}
Fallowhawk Productions LLP (4}
Finsen Froductons LLP {5}
Alverstone Productions LLP (6)
ingenious Fim Pariners 2 LLP {(7)
Frank Service, Inc. (8)

Ingenious Films Limited {1)
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Of even date herewilh

Of even date harewith

Of aven date herewith

Of even date herawith

Of even date hergwith

Of even date herawilh

Of sven date herewith

Of even date herewith

Of even date herewith




L Undertaking

Disclaimer Letter

Fayment Desd

Exacutive Producer Agreemeant

Twentieth Century Fox Film
Corporation (2}

ingenicus Media Invasiments Limited Of evan date herewith
{H

Twentiath Century Fox Film

Corporation (2)

ingeniocus Film Partners LLP {1} Of even date herewith
ingenious Media Investmenis Limited

{2}

Twentisth Century Fox Film

Carparation {3)

Twentieth Century Fox Worldwide

Froductions, Inc. {4}

Frank Service, Inc. (B}

ingenious Film Partners Limited (8}

fngenious Film Partners Limited (1} Of even date herewith
ingenious Media Investments Limited
()

ingenious Film Partners LLP {3}

Frank Service, inc. {1} Uf even date herewith
ingenious Films Limited (2}




SCHEDULE 2
PARTI
{(Notice of Charge of Bank Accounts)

To:

[ ]

Date:

Dear Sirs

We hereby give you notice that we have charged by way of fixed charge pursuant fo a charge (the
"Charge") entered into by us in favour of Twentisth Century Fox Worldwide Productions, inc. (the
"Charges”) dated 2013 all our right, title and interest in and to the account(s} details of
which are set out below (the "Charged Account(s)").

We confirm that pursuant to the Charge the Chargee will issue a consent for the operation of the Charged
Account(s) in the form of the letter attached {o this notice.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
returning the same to the Chargee care of Legal Department, InfernationaliFinance, Twentieth Century Fox

Fitm Corporation, [ NG, i1 = further copy to
Wiggin LLP, Jessop House, Jessop Avenus, Cheltenham, Gloucestershire GL50 3WG (Attention: Miles

Ketley, Charles Moore and Guy Sheppard).
The Charged Accouni(s)

Account Number Sort Code Account Holder

{ ] [ ] [ ]

Yours faithfully

for and on behalf of

INGENIOUS FILM PARTNERS LLP
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On copy only:
Acknowledgement {0 the Charges
To Twentieth Century Fox Worldwide Productions, inc.

We acknowledge receipt of a notice in the foregoing ferms and confirm in respact of Ingenious Film Pariners
LLP that we have not received notice of any previous assignments or charges of or over any of the rights,
interests and benafits refarred to in such notice.

We further confirm that wa shall send you copies of all statements.
We are aware that you are relying on this letier in connection with the Charge.

For and on behalf of

[ !

By

Dated:




SCHEDULE 2
PARTH

{Letter for Operation of Charged Account({s)}

Dear Sirs Date:
We refer to:

{a} the Charge dated 2013 given by Ingenious Film Partners LLP (the "Chargor”) in
favour of Twentieth Century Fox Woridwide Productions, Ing.;

{b} tha notice {o you dated 2013 (the "Netice™) from the Chargor conceming he
Charged Account{s) {as defined in the Notice) with you; and

{c} the acknowledgement issued by you in response {o the Notics,

We confirm thal, subject to our right to withdraw such consent in whole or in part as indicated below, we
consant in relation to the Charged Account{s) {o your making payments cn the instructions of the Chargor
and debiting such amounts (and any amounts due o you from the Chargor) 1o the Charged Accounts, in
acoordance with the terms of your mandate from the Chargor.

This consent will remain in sffect until you receive notice from us (by facsimile, telex or letter) withdrawing
the same.

Yours faithiully

For and on behalf of

Twentieth Century Fox Worldwide Productions, Inc.




EXECUTION PAGE OF DEED OF SECURITY ASSIGNMENT AND CHARGE IN RESPECT OF
“FRANKENSTEIN"

IN WITNESS whereof the Chargor and the Chargee have executed this instrument as a Deed the
day, month and year first above written.

EXECUTED as a DEED by INGENIQUS )
MEDIA INVESTMENTS LIMITED )
duly authorised for and on behalf of }
INGENICUS FILM PARTNERS LLP )
acting by the first-mentionad company's duly )
authorised attorney )
int the presence of Altorney

Witness signature: -

Winess name: ...

Witnessaddraess: ... ... ...
Charlotte Hilton
“Figld Fisher Waterhouse LLP
.35 Vine Strest .
London EC3N 2AA
Witness occupation: ... Trainee. Solicitor

EXECUTED as a DEED on behalf of

TWENTIETH CENTURY FOX J
WORLDWIDE PRODUCTIONS, INC. )
acting by its duly authorised atlorney )
in the presence of Attorney

Withess signature: ... ... - .

WHNeSS Name: ...

Witness address: ......... GO Filien
... Field Fisher Waterhouse LLP
35 Vine Strest
- -LG{?QG{%‘- EC3N 2AA
Withess occupation: ... Tra m@e SOEFCE&O r




